
UNITED STATES BANKRUPTCY COURT

SOUTHERN DISTRICT OF NEW YORK

——--———-—-———-—-——-——-—— —x

lure -

GENERAL MOTORS CORP., et a!.,

Debtors.

----—-—-—-—-----— —
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L
Chapter 11 Case No.

09-50026 (REG)

(Jointly Administered)

ORDER (1) AUThORIZING SALE OF ASSETS PURSUANT

TO AMENDED AND RESTATED MASTER SALE AND PURCHASE AGREEMENT

WITH NGMCO, INC., A U.S. TREASURY-SPONSORED PURCHASER;

(II) AUTHORIZING ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY

CONTRACTS AND UNEXPIRED LEASES IN CONNECTION

WITH THE SALE; AND U GRANTING RELATED RELIEF

Upon the motion, dated June 1, 2009 (the “Motion”), of General Motors

Corporation (“GM”) and its affiliated debtors, as debtors in possession (collectively, the

“Debtors”), pursuant to sections 105, 363, and 365 of title Ii. United States Code (the

“Bankruptcy Code”) and Rules 2002, 6004, and 6006 of the Federal Rules of Bankruptcy

Procedure (the “Bankruptcy Rules”) for, among other things, entry’ of an order authorizing and

approving (A) that certain Amended and Restated Master Sale and Purchase Agreement, dated as

of June 26, 2009, by and among GM and its Debtor subsidiaries (colletively, the “Sellers”) and

NGMCO. inc.. as successor in interest to Vehicle Acquisition Noldings LLC (the “Purchaser”).

a purchaser sponsored by the United States Department of the Treasury (the “U.S. Treasury”),

together with all related documents and agreements as well as all exhibits, schedules, and

addenda thereto (as amended, the “MPA”), a copy of which is annexed hereto as Exhibit “A”

(excluding the exhibits and schedules thereto); (B) the sale of the Purchased Assets’ to the

Capitalized terms used hercin and not otherwise defined shall have the meanings asrribed to such terms in the

Motion or the MPA.
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rights or claims based on any successor or transferee liability, all non-Debtor parties to the

Assumable Executoiy Contracts, all successors and assigns of the Purchaser, each Seller and

their Affiliates and subsidiaries, the Purchased Assets, all interested parties, their successors and

assigns, and any trustees appointed in the Debtors’ chapter 11 cases or upon a conversion of any

of such cases to cases under chapter 7 of the Bankruptcy Code and shall not be subject to

rejection. Nothing contained in any chapter 1] plan confirmed in any of the Debtors’ chapter II

cases or the order confirming any such chapter 11 plan shall conflict with or derogate from the

provisions of the MPA or this Order.

Transfer of Purchased Assets FNt and Clear

(7. Except for the Assumed Liabilities, pursuant to sections 105(a) and 363(0

of the Bankruptcy Code, the Purchased Assets shall be transferred to the Purchaser in accordance
-

-— - -

with the MPA. and. uppn the Closinc, shall be free and clear of all liens, claims, encumbrances.

and other inierests of any Idud arnilsire iatsoever (other than Permitted Encumbrances),

including rights or claims based on any successor or transferee liability, and all such liens,

claims, encumbrances, and other interests, including rights or claims based on any successor or

transferee liability, shall attach to the net proceeds of the 363 Transaction in the order of their

priority, with the same validity, force, and effect that they now have as against the Purchased

Assets, subject to any claims and defenses a Seller or any other party in interest may possess

with respect thereto.

8. Except as expressly permitted or otherwise specifically provided by the

MPA or this Order, all persons and entities, including, but not limited to, all debt security

holders, equity security holders, govemniental. tax, and regulatory authorities, lenders, trade

creditors, dealers, employees, litigation claimants, and other creditors, holding liens. claims,

encumbrances, and other interests of any kind or nature whatsoever, including rights or claims
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